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The International Helium Company Limited 


201 BAY STREET, TORONTO, ONTARIO 


August 29th, 1962. 


HELIUM CORPORATION OF AMERICA, 
Room 405, 25 ADELAIDE STREET WEST, 
TORONTO, ONTARIO. 


Dear Sirs: 


You and we have discussed and considered the merging of our companies for the purpose of 
advancing the interests of our respective shareholders. As a result of our discussions, we now submit 
to you the following offer of merger: 


(1) For the purpose of this offer, the following words and expressions shall have the following meanings: 


(a) 
(b) 
(c) 


(d) 


(e) 


(2) (a) 


(b) 


“Helium Corp.” means Helium Corporation of America. 


“International Helium” means The International Helium Company Limited. 


? 


“Assets of Helium Corp.” shall include all the rights, privileges, powers, immunities, assets, 
property and undertaking of Helium Corp. as a going concern as the same are constituted at 
the Closing, and without limiting the foregoing, the rights granted by the Province of Saskat- 
chewan under Helium agreements numbers H-43, H-44, H-45, H-47 and H-50, and also 
the option to acquire (i) Helium Agreement H-64 on payment of $5,000 on or before October 
15, 1962 for an assignment thereof, (ii) Helium Agreement H-49 on payment of $15,000 
on or before October 15, 1962 for an assignment thereof, and (iii) Helium Lease No. P.H. 9 
being issued in respect of about 5997 acres of the lands presently comprised in Helium 
Agreement H-29 on payment of $15,000 on or before October 15, 1962 for an assignment 
of said Lease, subject to an existing over-riding royalty of 5%, reserving to the Assignor an 
over-riding royalty of 114%, the Assignee covenanting to keep the said Lease in good standing 
for a period of at least 2 years, to drill a well on the lands comprised in the said Lease within 
2 years from the date of the assignment failing which to pay the Assignor the further sum of 
$25,000 or re-assign the Lease to the Assignor and the Assignee also undertaking to pay the 
Assignor $25,000 if a commercial well is drilled by it on the said lands. 


“Liabilities of Helium Corp.” shall include all the debts, duties, disabilities, liabilities and 
obligations of Helium Corp., whether certain or contingent, all as constituted at the Closing. 


“The Closing” shall be at the hour of 3:00 p.m. on the 28th day of September, 1962, at 
Room 405, 25 Adelaide Street West, Toronto, Ontario, or at such other time and place as 
may be mutually agreed upon. 


Helium Corp. hereby represents and warrants to International Helium, that Helium Corp. 
has been duly incorporated under the laws of the State of Delaware; is a valid and subsisting 
corporation; has an authorized capital divided into 2,000,000 shares having a par value of 
$.10 (U.S.A. funds) each, of which 1,100,000 shares have been allotted and issued as fully 
paid and non-assessable shares; that it has the right to accept this offer and following approval 
of shareholders to transfer to International Helium the Assets of Helium Corp. 


International Helium hereby represents and warrants to Helium Corp. that International 
Helium has been duly incorporated under the laws of the Province of Ontario; is a valid and 
subsisting corporation; has an authorized capital of 3,000,000 shares without nominal or par 
value, of which 1,840,02014 shares have been allotted and issued as fully paid and non- 
assessable shares; and that it has the right to make this offer and to allot and issue shares in 
its capital stock to Helium Corp. in pursuance of this offer. 
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(3) 


(4) 


(5) 


(6) 


(7) 


International Helium hereby offers, upon and subject to the terms and conditions hereinafter 
set forth: 


(i) to allot and issue to or in accordance with the written direction of Helium Corp. 
366,66624 fully paid and non-assessable shares; and 


(ii) to assume and discharge fully as the same become due and payable, the Liabilities of 
Helium Corp. 


all in consideration of the transfer to International Helium of the Assets of Helium Corp. 


This offer shall be irrevocable and open for acceptance until 5:00 p.m. (Toronto time) on 
August 31st, 1962. 


The agreement resulting from the acceptance of this offer by Helium Corp. shall become and be 
null and void and of no effect unless: 


(a) At the Closing, the representations contained in paragraph 2(a) are true and correct. 


(b) Prior to the Closing the Shareholders of Helium Corp. shall have approved, ratified and 
confirmed the said agreement at a meeting duly convened and properly held under the laws 
of the State of Delaware, U.S.A. 


(c) At the Closing, there shall be no material adverse change in the capital structure of Helium 
Corp. or in its financial position. 


(d) Prior to Closing each International Helium and Helium Corp. shall have filed with the 
Canadian Stock Exchange a filing statement containing details of this agreement and shall 
have obtained acceptances thereof. 


(e) At the Closing, the representations and warranties set forth in paragraph 2(b) are true 
and correct. 


At the Closing, International Helium shall deliver the said 366,66624 shares to Helium Corp. in 
such denominations and names which Helium Corp. shall direct, and Helium Corp. shall deliver 
to International Helium all such transfers, assignments and conveyances which are required to 
transfer the Assets of Helium Corp. to International Helium. 


Time shall be of the essence hereof. 


If this offer is acceptable to you, will you so indicate by signing in the place provided and 


returning two copies to us. 


Yours very truly, 
THE INTERNATIONAL HELIUM COMPANY LIMITED 


Per: “K. R. BESLY” 
CORPORATE SEAL 
Per: “D. A. S. BRooKks’” 


Agreed and Accepted: 


“D. T. WINCHELL” 
Director 


“H. W. KNIGHT JR.” 
Director 
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The International Helium Company Limited 


201 BAY STREET, TORONTO, ONTARIO 


August 29, 1962. 


TO THE DIRECTORS OF 

HELIUM CORPORATION OF AMERICA, 
SUITE 405, 25 ADELAIDE STREET WEST, 
TORONTO, ONTARIO. 


Dear Sirs: 


With reference to our negotiations for the merger of the holdings of our two companies as set 
out in the accompanying proposal, we are pleased to supply the following information: 


THE COMPANY 


International Helium Corporation Limited was incorporated under the laws of the Province of 
Ontario on May 26, 1960, and changed its name to The International Helium Company Limited (here- 
inafter called the “Company”) on September 8, 1961. The Company was registered to do business in 
Saskatchewan on November 2, 1960, and is also qualified to do business in the Province of Alberta. 


The Company was formed to participate in the development of helium properties located in 
Southwestern Saskatchewan, where the only known discovery of helium in commercial quantities in the 
Free World, outside the United States of America, has been made. 


The authorized capital of the Company is 3,000,000 common shares of no par value, of which 
1,840,02014 shares are issued and outstanding. 150,000 shares are reserved for issue upon the exercise 
of share purchase warrants to Gairdner & Company Limited, expiring August 10, 1963. 


HISTORY 


On June 1, 1961, the Company acquired from Texaco Exploration Company, for cash and a 
gross over-riding royalty, the right to the helium-bearing well known as Texaco Wood Mountain 12-10, 
and the helium exploration rights on 19,000 acres surrounding the well, located near Swift Current, 
Saskatchewan. Pursuant to its agreement with Texaco Exploration Company, the Company had deposited 
$150,000.00 for the purpose of drilling another well on this property on or before February 15, 1962. 
This well was completed on November 30, 1961, as a commercial helium well. 


As well as owning the helium well and helium exploration permits referred to above, the Company 
holds a farmout agreement entitling it to 100% net interest, subject to royalties, in any petroleum 
products found in the Cardium formation underlying approximately 1,120 acres in the Pembina field 
area of Alberta. To acquire its interest, the Company must have commenced the drilling of a well prior 
to September 25, 1961. This requirement was fulfilled, and the well so drilled is a commercial oil well. 
Seven additional wells were drilled and all are successful oil producers. 


The revenue from the eight wells is expected to be $150,000.00 annually. The battery and pipe 
lines are completed and all wells are on production. 


In addition, the Company is the owner of 50,000 common shares of Canadian Husky Oil 
Limited. It is the Company’s intention to dispose of these investments as market conditions permit. 


FUTURE PLANS OF THE COMPANY 
The International Helium Company Limited acquired additional acreage and its intention is to 


have C. A. LaVerne Hogg, Geologist, evaluate all its holdings for the purpose of selecting the next 
drilling site for helium, after which drilling will commence immediately. 
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To determine the deliverability and reserves of the two helium wells in the Wood Mountain area 
the Company proposes to move in a work-over rig immediately. These figures should be available thirty 
days after the rig has commenced work, and are necessary to have before current negotiations with a 
distributor of helium can be finalized. 


FINANCIAL 


The Company’s financial position is substantially as set out in the Unaudited Balance Sheet as 
at June 30, 1962 a copy of which is submitted herewith. Save for ordinary operating costs and expenses, 
there has been no material adverse change. To augment our current asset position, tentative arrange- 
ments have been made with Dobieco Limited and Lehigh Securities Limited for an underwriting covering 
125,000 shares of our capital stock at $2.25 per share. An agreement to provide accordingly is being 
prepared. A filing statement to reflect the proposed underwriting is also being prepared for presentation 
to the Canadian Stock Exchange as well as amendments to our prospectus on file with the Ontario and 
Quebec Securities Commissions. The acceptance of said filing statement and amendments are a pre- 
requisite to the underwriting commitment and as to one-half thereof, the completion of the merger 
between our companies is also a prerequisite. 


CONCLUSION 
It is the opinion of our directors that the proposal submitted to you is fair and equitable. We 
trust the same will be accepted and that your stockholders will ratify, approve and confirm the same. 
With the addition of the extensive acreage covered by the Helium Agreements which your company 


holds and has under option, the merged company should be placed in the forefront in the development 
of helium in Canada. 


Yours very truly, 
THE INTERNATIONAL HELIUM COMPANY LIMITED, 
K. R. BESLY, 


President. 
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The International Helium Company Limited 


BALANCE SHEET AS AT JUNE 30, 1962 


ASSETS 
CURRENT 

Royal Bank of Canada—Toronto ©2000... $ 1,610.29 
Royal Bank of Canada—Calgary .............0000 ees 53299.73 
Batik Oteviontredla= Dee ville hg Oooo veces cote vias eetlon 10,462.10 
[Ear PES 0) 11 08 | GAM ai a tnt EER CEE Tec RR A 300.00 
Accounts: Recetvable—ocmedule Po... ii. astacessssde Saree cunt 28,930.54 
Accounts Receivable—Clearing Account ................. tne 200.75 
EJEOTEFOM) UD IFCCEOIS=—— SCC OU Gk int eile ss conv sae coe eeuunest 14,132.25 
AGORA INCCCLV AION tt ten 2, fei ca uy socae OliiSoahag oid 37,500.00 
SHareSUDSCEIPHONS: IRCCEIVADIS «5.602 ssh ae us ulennce sb opsenean! 
PCOOSiS = SCC 28 pete sde phd eth nsentsaiieelee keen’ 104,916.00 
Prepaid Insurance 22.6.6... sR ener BOE Ate cote Rk ted se 971.28 
ERO EE STC) SD. 1,21 Us: SSG Sap ne it RU Et a eee —- 


SECURITIES AT COST 


50,000 Shares—Husky Oil 
390,000 Warrants—Husky Oil 


(Market Value—$769,500.00)) .o0......c0. ccc deceesssecee see ee ees 819,425.57 

PO-OuUn siares HentnerOckw INC. «inter. eo aok aes sgnine 7,750.00 

IDominionror Canada, BORdS cos ie eee oon cocky eacrnsvonbin 6,846.86 
CURRENTOASSE DS ET Rip CORR rr Feces. 


CAPITAL ASSETS AT COST 


PP OLIVIEEI ERAN PECCIIE IES Wi hh Oe WR colin 500,000.00 
RUC IUIBE CASC SMR ei esr Ry i tI RS Oh hes nie Bix aos Morntitoocbhy 4,501.00 
Intangible Drilling Costs—Schedule 6 220.000.000.000... 622,080.06 
FIXED ASSETS, AT COST 
Auptomobiles—— Schedule fei at nee ee se 16,465.09 
Office Furniture and Equipment—Schedule 8 .................. 13,120.85 
ease FMOLOVeMments=—Mete se te ie ecsn. 14,433.01 
44,018.95 
essa A CCummmlated: De DreCIatlOn noir snihs. cy atas haem seed 8,446.54 
Weill quipmicat——scnedule 6:26. .ai eis cosc 152,001.40 
Battery Equipment——Schedule 6) is... 0... cisioie amt 23,268.90 
173532:70;30 
Less Accumulated Depreciation ya. 060 corner ntac Laven: 8,189.06 
INCORPORATION EDX PENSES 3225 it iane tbo tat assl wh ieoe pace tngseoariak 


Sa gl7,67 2312 


80,763.54 


500.00 


105,887.28 


834,022.43 


1,038,845.37 


1,126;581.06 


35,572.41 


167,081.24 
735.00 


$ 2,368,815.08 


so 


me 
te 
t 
j 
eee 
ae 


ui ben! ety eae iad 


ATea rT ‘a 


UPd ahs ale pat rail 


r ¥ 


. he ti geo 


a vil ? rhe 


( pall atl 


al ¥ abi i 


The International Helium Company Limited 


BALANCE SHEET AS AT JUNE 30, 1962 


LIABILITIES 
CURRENT 
Royal Bank of Canada—Calgary D/L ......0 $ 500,000.00 
Prodiconi Laan i. ee. 117,935.02 
Accounts: Payabic—eschedules9 ooi.05 5 oor... eee 53,507.26 
EIIpLovcs BDOCAUCHIONS SV AVAOle eo hd ssce Aca eee dene owe 1,825.50 
INofesePayablc——I ste Year Portion «oes et Moreen 1,732.54 
eo UREN ES EPABIEN DIP See sete enh ae ine) Bor ama rca 1.0 ale 
INOCESS EL AVADIC i een ann Rec ae a ON re OT dea 6,930.16 
PPeSStet St) LOAE AE OTLION eaten. ins ss eae. tec oe Merten eoetecines 1,732.54 


CAPITAL STOCK 


Authorized—3,000,000 Shares—No Par Value 
Issued—Fully paid and non-assessable for cash— 


UST a eSALCS tty, SO Mra Uae at citer chine Pea) oat oes, 681,355.00 
For Helium Agreements—250,000 Shares .........0.00.00...0.... 500,000.00 
For Merit Oil Ltd. Assets—1,049,14314 shares ................ 839,314.80 
DERICH HACCOUNT VO/DATE ween oe itt who Atlee seni vaaeroe ts 
Approved: 


“K. R. BESLY,” 


Director. 


“D. A. S. BROOKS,” 


Director. 
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56,365.30 


674,300.32 


3,197.62 


2,020,669.80 


(33 1°392,66) 


$ 2,368,815.08 
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